FGRM D M (3014 OMB APPROVAL

. UNITED STATES OMB Number: _ 3235-0076
i SECURITIES AND EXCHANGE COMMISSION Emﬁ;w . :;g:;obuiggﬁ
Washington, D.C. 20543 hours per response: 16.00
FORMD
GO, MO7ICE OF SALE OF SECURITIES SEC USE ONLY
: PURSUANT TO REGULATION D, Prefix Sefial

T  oror oo moron o ——dhrcar

08046588 - |

Name of Offering {3 check if this is an amendment and name has changed, ond indicate change.}
Alirinsic: Non-US Equity LLC: Limited Liability Company Units
Filing Under {Check box(es) that apply): O Rule504 O Rule 505 Rulc 506 (O Section 4@&" SUrCULOE

Proc

Type of Filing: 1 New Filing F_Amendment 8 essing
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer ARPR 1 ﬁzngg
Name of Issuer (O check if this is an amendment and name has changed, and indicatc change.) o
Altrinsic: Non-US Equity LLC -,
Address of Executive Offices (Number and Street, City, State Zip Code) Tclcphonmﬁé‘im Arca Code)
One New York Plaza, New York, New York 10004 (212) 902-10

Address of Principal Business Operations {Number and Street, City, Slam Bq:honc Number (Including Area Code)
(if different from Executive Offices) E

Bricf Description of Busincss APR 2 4 2008
‘To operate as o private investment fund. m

Type of Business Organization

O corporation O limited partnership, already formed B other (picase specify):
O business trust O limited partnership, to be formed Limited Lisbility Company
Month Year
Actual or Estimated Date of Incorporation er Organization: oo} [ol] B Acunl [0 Esimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Scrvice abbreviation for

State: CN for Canada; FN for other foreign jurisdiction )

GENERAL INSTRUCTIONS

Federal:

Whe Must Fife: All issuers making an offering of securitics in reliance on an eaemption under Regulation D or Section 4(6), 17 CFR 230.501 «t seq. or 15 U.S.C.

774(6).

When To File: A notice tust be fited no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics and

Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is

duc, on the date it was mailed by United Statcs registered or certified mail to that address.

Where to File: U.S. Sccuritics and Exchange Commission, 450 Fifth Street, N.W., Washingion, D.C. 20549,

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually sipned. Any copies nol manually signed must be

pholocopies of the manually signed copy or bear lyped or printed signatures.

Infarmation Required: A new fifing must contain ol information vequested. Amendincnts nced onby report the name of the issuer and offering, any changes thereto,

the information requested in Part C, and any material changes from the information previously supplicd in Parts A ond B. Pan E and the Appendix need not be filed

with the SEC.

Filing Fee: There is nn federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have sdopted ULOE and

that have adopted this form. Issuers relying on ULOE must file a separate nolice with the Securilics Administrator in cach state where salus arc to be, or have been

made. Il a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall nccompany this form.  This notice

shall be filed in the appropriate siates in accordance with siate taw. The Appendix 10 the notice constitutes a part of this notice and must be completed.
ATTENTION

Fuilure to file notice in the oppropriatc siatcs will aot result in a toss of the federal cxemption. Conversely, failure to flle the opproprinte federal notice will

nat result in a Loss of an avaitable state exemption unless such exemption is predicated on the filing of a federal natice,

Potential persons who are to respond to the collections of information contained In this form are not required to respond
unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

*  Each promoter of the issucr, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

*  Fach exceutive officer and director of corporale issuers and of corporate general and managing partners of partnership issucrs; and

*  Each gencral and managing partner of partnership issuers.

Check Box(es) thet Apply: 0O Promoter [ Beneficial Owner O Executive Officer O Dircctor © General and/or
Menaging Partner
Full Name (Last name first, if individual}
Goldman Suchs Asset Management, L.P. (the Issuer's Managing Member)
Business ar Residence Address  (Number and Street, City, State, Zip Code)
One New York Plaza, New York, New York 10004
Check Box{cs) that Apply: O Promoter [ Beneficial Owner Exccutive Officer* 0 Director O Generel andfor
* of the Issuer's Managing Member Managing Pariner
Full Name {Last name first, if individual)
Asali, Omar M.
Business or Residence Address  (Number and Sirect, City, State, Zip Code)
QOne New York Plaza, New York, New York 10004
Check Box(cs) that Apply: O Promoter [ Beneficial Owner Exccutive Officer* O Director [ General andfor
* of the Issuer’s Managing Member Managing Partner
Full Name (Last name first, if individual)
Barbetta, Jennifer
Busingss or Residence Address  (Number and Strect, City, State, Zip Code)
Oune New York Plaza, New York, New York 10004
Check Box(es) that Apply: O Promoter [0 Beneficial Owner #  Executive Officer* O Director [0 General and/or
* of the Issuer’s Managing Member Managing Partner
Ful! Name (Last name first, if individual)
CGottlieb, Jason
Business or Residence Address  (Number and Street, City, Staie, Zip Code)
One New York Plaza, New York, New York 10004
Chegk Box{es) that Apply: O Promotcr [  Bencficia) Owner Executive Officer* @  Dircctor 0 General and/or
* of the Issuer's Managing Mcmber Managing Partner
Full Name (Last name first, if individual)
On, Peter
Business or Residence Address  (Number and Street, City, State, Zip Code)
One New York Plaza, New York, New York 10004
Check Box{cs) that Apply: O Promoter [1 Beneficial Owner B Exccutive Oficer* [ Direcior TF  General and/or
* of the Issuer's Managing Member Managing Partner
Full Name (Last name first, if individual)
Ross, Hugh M.
Business or Residence Address  (Number and Street, City, State, Zip Codc)
One New York Plaza, New York, New York 10004
Chieck Box(es}) that Apply: O Promoter [ Bencficial Cwner D Executive Officer D Directior D General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Codc)

20f8
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% B, INFORMATION ABOUT OFFERING

1. Has the issucr sold, or does the issuer intend to s¢ll, to non-oecredited investors in this offering?... v

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepied from any individual?

*The Issuer’s Manager may in its sole discretion accept subscription amounts in whatever amount it determines |s

acceptable.

3. Dots the offering permit joint ownership of 8 SINGIE UNIT oot

4, Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connegtion with sales of securitics in the offering.
I a person to be listed is an associated persen or agent of a broker or dealer registered with the SEC and/or with a state
or states, Yst the name of the broker or dealer. 1fmorc than five (S) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No

(8] &2
L |

Yes No

%] O

Full Name (Last name firsy, if individual)

Cotdman, Sachs & Co.*

*Although the securities wil} be sold through Goldman, Sachs & Co., no commisstons will be paid, directly or indirectty, for soliciting any

purchaser in any jurisdiction.

Busincss or Residence Address (Number and Street, City, State, Zip Code)

85 Broad Street, New York, New York 10004

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual S10tes) covveer e

[AL) (AK] [(AZ] {AR) [CA] {CO) ICT)

(L] [IN] (1A} [Ks}  (KY] (LA] [ME]
[MT}  [NE]  {NV]  [NH] (NJ) (NM]  [NY]
[RI] [5C] [SD] ™) (TX] (UT} (VT)

{DC] (FL] [GA)

. All States

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, Suate, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SUAES) .oininmi e

(AL} [AK] (AZ) [AR] [CA) [CO] IcTm
(IL] [IN] [1A) [KS] [KY} [LA] [ME]
IMT] (NE) [NV] [NH] (N} (NM]  [NY]
[R1] (5C] {sD] [TN] iTX] [UT] (VTj

[FL) [GA)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Strect, City, Siate, Zip Code)

Name of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All Statcs” ar check individual States) ..o

{AL] (AK] (AZ] (AR] (CA] [COl [CT]
L] (IN)] (1A] [KS] (KY] [LA] [ME]
MT) [NE] (NV] [NH) [(NI] [NM] [NY]
[Ri] (5C] [SD] [TN] fTx1 (vt V1]

[H]] o]
[MS) MO}
{OR]) [PA]
(WY] [PR]
. All Statcs

[H1} (1o}
(MS] (MQ]
(OR]  [PA]
(WY] [PR]

O Al States

[H) (D]
(MS] (MO}
[OR] [PA]
[WY] {PR]

{Use blank shect, or copy and use additional copics of this sheet, os necessary.)

JofB
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

(o

Enter the aggregate offering price of securities included in this offering and the toal
amount alrcady sold. Enter "(" if answer is "nonc” ar "zero.” If the transaction is an
cxchange offering, check this box 01 and indicate in the columns below the amounts of
the securities offered for exchange and alrcady exchanged.

Type of Security

0O Commeon O Preferred

Convenible Securities (including warmants)..........ccee...

PARNETSID TETEEIS . oercve ettt ot e ottt s s b s
Other (Specify): Limited Linbility Company UniS.........ooiiinimsimmres e
TOLAD 1eoeeticiivies it b e e e beass s r s ab s b b eSS r g ea e e b s et
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of ncercdited and non-zccredited investors who have purchased
sccuritics in this offering and the aggregete dollar emounts of their purchases. For
ofTerings under Rule 504, indicate the number of persons who have purchased securitics

and the oggregate dollar amount of their purchases on the total lines, Enter "0" if answer
is "nong™ or "zero.”

Accredited Investors

NON-BCCIEAITET TRVESIOTS oviiviiiiriisii et bas e bbb ra s e OISR iR i g p s

Totat (for filings under Rule 504 001y} ... s,
Answer also in Appendix, Column 4, if filing under ULOE.

I this filing is for an offering under Rute 504 or 505, enter the information requested for
all securitics sold by the issucr, to date, in offerings of the types indicated, in the twelve
(12 months prior to the first sale of sccuritics in this offering.  Classify sccuritics by type
listed in Part C-Question 1.

Type of offering
Rule 505......connn...
REEUIBIION A it ieri et imss a4 1oL e

4.5, Fumish a statement of all expenses in connection with the issuance and distribution of
the securitics in this offering. Exclude amounts releting solely 10 organization expenses of
the issuer. The information may be given as subject to future contingencies. 1f the amount of
an expenditure is not known, furnish an cstimate and check the box Lo the lefi of the estimate.

TranSIEr AGENE'S FEES.. .o st e b s s e s bt

Printing and Engraving COSES .......oiuimminmmmner s ssisi s s

Legal FEes i e

ACCOUNKINE FEES .ot s sns an st bbb b i e n e s b
Enginccring Fees.........
Sales Commissions (specify finders' fees separately). ...,
Other Expenses (identify)

Totad . ST STV PO PP TP ST

40f8

(%]

@ W A

Aggregaie Amount Already
Offcring Price Sold
0 3 0
0 3 0
[} 3 0
0 s 0
80,182,800 $ 80,282,800
80,282 800 b 80,282,800
Aggregate
Number Dollar Amount
Investors of Purchoscs
83 80,282,800
0 0
N/A N/A
Type of Dollar Amount
Sccurity Sold
N/A s NIA
N/A 3 N/A
N/A $ N/A
N/A ) N/A
o s 0
o s 0
B s___ 3s0u
g s 0
o s 0
o 3 0
0 I 0
B 3 318,041
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pan C
- Question 1 and totat expenscs furnished in response to Pant C - Question 4.a. This
differcnce is the "adjusted gross procceds 10 the 1SSUCT. ..ot $ 80.244.759

5. Indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purposc is not known,
fumish an estimate and check the box to the left of the cstimate. The total of the
payments listed must equal the sdjusted gross proceeds to the issucr set forth in response
to Pant C - Question 4.b, above.

Payments to
Officers,
Directors, & Payments To
Affilintes Others
Salaries and Fees P IIUUUUUUUI o B 0 o 35 0
Purchase of 168] ESIRIC cveurreerorreereveeserissssssermsisssnisessmsessssssstiosissssssssrnesismsasceensens 01 8 o s 0
Purchasc, renial or leasing and installation of machinery and equipment .....orons a s 0 o s 0
Construction or leasing of plent buildings and facililies....cooooveeeniiiiiisisrnns: a s 0 o s 0
Acquisition of other businesses (including the valuc of securities involved in
this offering that may be used in exchange for the assets or securities of
another ISSUET PUISURDL 1O & MCTBCTY . ..vvrevirreerescsircsnsres e [ § 0 o s 0
Repayment of INdEBICANESS .......covvvervvvremresessmssssssmsmsmsssssssssssarsssssessssssmnsinses D 3 0 o s 0
WOPKING CAPIAL ...vvvvovevecrecsieriansis st s s s s a s 0 g s 0
Other (Specify): Limited Liability Company Units ... o 0 1 I 80,244,759
COIUME TOURIS cevvvrieresmeensmsemsreeresstes s sassessnsnressseseesembest bbb bbb v e b b bbens o s 0 B $__ 80,244,759
Total Payments Listed (cotumn 10tais added).......ov et a3 80,244,759
D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly outhorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertsking by the issuer to fumish to the U.S. Sccuritics and Exchange Commission, upon writlen request
of its staff, the information furnished by the issuer to any non-accredited investor pursuant 1o paragraph (b}(2} of Rule 502.

—

Issuer (Print or Type} SignamM Date _2
Alirinsic: Non-US Equity LLC G n 5 e — Aprit{y, 2008
Name of Signer (Print or Type) Tirle of Signer (Print or Type)

Caroline Kraus Assistant Secretary of the Issuer’s Managing Member

END

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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